respect of any claim, issue or malier as o which such person shall have heeor
adjudged to be lisble to the Corporation unless and only to the extent that the
Court of Chancery or the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in
view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery o¥ such other
court shall deemm proper.

(¢) To the extent that a director, officer, empioyee or agent of the
Corporation has been successful on the merits or otherwise in defense of any
action, suit or proceeding referred to in subsections (a) and (b) of this sec-
tion, or in defense of any claim, issue or matter therein, he shall be indemni:
fied against expenses (including attorneys’ fees) actually and reasonably
incurred by him in connecrion therewith.

(d) Any indemnification under subsections (a) and (b») of this section
{unless ordered by 2 court) shall be made by the Corporation only as authorized
in the specific case upan a determination that indemnification of the director,
officer, employee or agent is proper in the circumstances because he has met the
applicable standard of conduct set forth in subsections (a) and (b) of this sec-
tion. Such deternination shall be made (1) by the Board by & majority vote of a
quarum caonsisting of directors who were not parties to such action, suil or pro-
ceeding, or (2) if such 8 quorum is not obtainable, or, even if obtairnable =»
quorum of disinterested directors sc directs, by independent legal counsel in a
vritten opinion, or (3) by the stockholders.

(e) Expenses (including actorneys’ fees) incurred by an officer or
director in defeanding any civil, criminal, administrative or investigative
action, suit or proceeding may be paid by the Corporation in advance of the final
disposition of such action, suit or proceeding upon receipt of an undertaking by
or on behalf of such director or officer to repay such amount if it shall ulcei-
mately be determined that such persor is not entitled to be indemnified by the
Corporation as autnorized in this section. Such expenses (including attarneys’
fees) incurred by other employees and agents may be so paid upon such terms and
conditions, if any, as the Board deems approgriate.

(£) The indemnification and advancement of expenscs provided by, or
granted pursuant to, the other subsections of this section shall not be decmed
exclusive of any other rights te which those seeking indemnification or advance-
ment of expenses may be entitled under any bylew, agreemenc, vote of stockhelders
or disinterested directors or ctherwise, both &8s to action in such person’s
official capacity and as to action in another capacity while halding such office.

{g) The Corporation shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or
agent of the Corporation, or is or was serving at the reyuest of the Corpuration
as a director, offircr, emplovee or agent of another corporation, partnership,
joint venture, trust or other enterprisc against auy liabilily asserted against
and incurred by such person in any such capacity, or arising out of sucl person’s
status as such, whether or not the Gorporation would have the power Lo indemnify
& person against such liability under this section

11




(") Toe indemnificstion and advancement of cxpenses provided by, or
granted purtsuanc teo, this section shall, unless otherwise provided when autho-
rized or ratificd, continue as to a person who has ceased to be a director,
officer, cmplovee or agent and shall inure to the benefit of the heirs, execurtor
and administraters of such a pexson.

(i) if 8 claim for indemnification pursuant to this section is nct
paid in full by the Corporarion within thirty (30) days after a writtcn claim has
been received by the Corporation, the claimant may at any time thereafcer bring
suit against the Corporation te recaver the unpaid amount of the claiw and, if
successful in whole or in part, the claimant shall be entitled to be paid alsc
the expenses of prosecuting such claim. It shall be a defense to any such action
(other than an action brought te enforce a clain for expenses incurred in
defending uny proceeding in advance of its final dispesition where the required
undertaking, If any is required, has been tendered to the Corporation) that the
cloimant has not met the applicable standard of conduct ser forth in the GCL for
the Corporation to indemnify the claimant for the amount claimed, but the burden
of proving such defense shall be on the Corporation. Neither the failure of the
corperation (including its Board, independent iegal counsel or stockholders) to
have made a determimation prior to the commencement of such action that
indemnificarion of the claimant is proper in the circumstances because he or she
has met the applicable standard of conduct set forth in the GCL, nor an actual
determination by the Corporation (imcluding its Board, independent legal counsel

or stockholders) that the claimant has not met such applicable standard of con-
duct.

NINTIl: The Corporation reserves the right to rescind, amend, alter,
change, or repeal any provision contained in this Restated Certificate of Incor-
poration, in the manner now or hereafter prescribed by steture, and all rights
conferred upon stockholders herein are granted subject to this reservation.

TENTH: Elections of directors need not be by written ballot unless the
By-Laws of the Corporation shall otherwise provide.

ELEVENTH: (a) The muber of directors constituting the entire Board
shall be not less than three nor wmore than nine as fixed from time to time by
vote of a majority of the entire Board.

(b) The Board shall be divided into three classes, as nearly equal in
numhers as the then total nuwber of directors constituting the entire Board per-
mits, with rhe term of office of one class expiring each year. Immediately pre-
ceding the filing hereof and effective upon such filing, directors of the first
class shall be elected to hold office for a term expiring at the next succeeding
annual meeting, directors of the second class shall be elected to hold office (or
a term expiring at the second succceding annual meeting and direccors of the
third class shall be elected to hold office for a term for a term expiring at the
third succeeding annual meeting. Any vacancies in the Board for any reason, and
any directorships vesulting from any increase in the number of directors, may be
filled Ly Lhe Board, acting by s majoriry of the directors then in olfice,
although less thao a quorum, and any divrectors so chosen shall held office untll
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the next cleetion of the class for which such directors shal: have been chosen
and until their successcrs shall be elected ard qualified. Notrwithstanding the
toregoing, and except as otherwise required by law, whenever the holders of any
one vr wore series of Preferred Stock shall have the right, voting scparately ss
a class, to elect one or more directors of the Corporation. the terms of the
director or directors clected by such holders shall expire at the next succeeding
annual meeting of stockholders. Subject to the foregoing, at each annual meeting
af stockholders the successors to the class of directors whose term shall ther

expire shall be elected tc hold office for a term expiring at the third suc-
cereding annual meeting.

(c) Norwjthstanding any other provisions of rhis Restated Certificate
of Incorporation or the Ry-Laws of the Corporation, any director or the entire
Board may be removed at any time, for cause but otherwise only by thc affirmacive
vote of the holders of 75% or more of the outstanding shares of capital stock of
the Corporation entitled to vote generally in the election of directors (con-
sidered for this purpose as one class) cast a meetinpg of the stockholders called
for the purpose. Notwithstanding the foregoing, and except as otherwise required
by law, whenever the holders of any oue or more series of Preferred Stock shall
have the right, voting separately as a class, to elect onc or more directors of
the Corporaticn, the provisions of section (c) of this Article shall not apply

with respect to the director or directors elected by such holders of Preferred
Stock.

(d) Notwithstanding any other provisions of this Restated Certificate
of Incorporation or the By-laws of this Corporation, the affirmative vote of the
holders of at least 75% of the outstanding shares of rapitel stock of the Corpo-
ration entitled to vote generally in the election of directors shall be required

to adopt any provisious inconsistent with, or to amend or repeal, this Article
Eleventh.
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IN WITNESS WHEREOF, USA Mobile Comsunications Holdings, Inc. has caused
this Restated Certificate of Incorporation te be signed by Janice Fuellhart, izs

Chairgan pf the Board, and attesced to by Mark A. Moore, {ts Secretary, this T34
‘.y °£ VLAT ¥ 199‘00

USA MOBILE COMMUNICATIONS
HOLDINGS, INC.

7

ATTEST

By:
Mark A. Moora, Secretary
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M VITHESS WXREOF, USA ¥ebile Jommmications Holdings, Inc. ts caused
this Restated Osrtificate of Incorporation to be signed by Janice Fusilhart, its
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CERTIFICATE OF DESIGNATIONS
of
ARCH COMMUNICATIONS GROUP, INC.

(Pursuant to Section 151 of the
Delaware General Corporation Law)

Arch Communications Group, Inc., a corporation organized and
existing under the General Corporation Law of the State of
Delaware (hereinatter called the "Corporation“), hereby certifies
that the following resolution wae adopted by the Board cof
Directors of the Coxporation as required by Section 151 of the

General Corporation Law at a meeting duly called and held on
Octcber 13, 1995:

RESOLVED, that pursuant to the authority granted to and
vested in the Board of Directors of this Corporation (hereinafter
called the *"Board of Directors" or the "Board") in accordance with
the provigions ¢f the Certificatc of Incorporation, the Board of
Directors hereby creates a series of Preferred Stock, $.01 par
value (the *Preferred Stock"), of the Corporation and hereby
states the designation and number of shares, and fixes the
relative rights, preferences and limitations thereof as follows:

Series B Juniar Participating Preferred Stock:

Section 1. Degigpation and Amount. The shares of such
series shall be designated as “Series B Junior Participating
Preferred Stock" (the "Series B Preferred Stock") and the number
of shares constituting the Series B Preferred Stock shall be
100,000. Such number of shares may be increased or decreased by
resolution of the Board of Directors; provided, that no decrease
shall reduce the number aof shares of Series B Preferred Stock to a
number less than the number of shares then outstanding plus the
number of shares reserved for issuance upon the exercise of




outstanding options, rights or warrants or upon the conversion of
any outstanding securities issued by the Corporation convertible
into Series B Preferred Stock.

Section 2. Divj b

(A) Subject to the rights of the holders of any
shares of any series of Preferred Stock (or any similar
stock) ranking pricr and superxior to the Series B
Preferred Stock with respect to dividends, the holders
of shares of Series B Preferred Stock, in preference to
the holders of Common Stock, par value $.01 per share
(the "Common Stock®), of the Corporation, and of any
other junior stock, shall be entitled to receive, when,
as and if declared by the Board of Directors out of
funds of the Corporation legally available for the
payment of dividends, gquarterly dividends payable in
cash on March 31, June 30, September 30 and December 31
in each year (each such date being referred to herein as
a "Quarterly Dividend Payment Date"), commencing on the
first Quarterly Dividend Payment Date after the first
issuance of a share or fraction of a share of Series B
Preferred Stock, in an amount per share (rounded to the
nearest cent} equal to the greater of (a) $10 or
(b) subject to the provision for adjustment hereinafter
set forth, 1,000 times the aggregate per share amount of
all cash dividends, and 1,000 times the aggrcgate per
share emount (payable in kind) of all non-cash dividends
or other distributions, other than a dividend payable in
shares of Common Stock or a subdivision of the
outstanding shares of Common Stock (by reclassification
or otherwise), declared on the Common Stock since the
immediately preceding Quarterly Dividend Payment Date
or, with respect to the first Quarterly Dividend Payment
Date, since the first issuance of any share or fraction
of a share of Series B Preferred Stock. In the event
the Corporation shall at any time declare or pay any
dividend on the Common Stock payable in shares of Common
Stock, or effect a subdivision, combination or
consolidation of the outstanding shares of Common Stock
{by reclassificarion or otherwise than by payment of a
dividend in shares of Common Stock) into a greater or
lesser number of shares of Common Stock, then in each
such case the amount to which holders of shares of
Series B Preferred Stock were entitled immediately prior
toc such event under clause {b) of the preceding sentence



shall be adjusted by multiplying such amount by a
fraction, the numerator of which is the number of shares
of Common Stock outstanding immediately aftexr such event
and the denominator of which is the number of shares of
Common Stock that were ocutstanding immediately prior to
such event. 1In the event the Corporation shall at any
time declare or pay any dividend on the Series B
Preferred Stock payable in shares of Series B Preferred
Stock, or effect a subdivision, combination or
consolidation of the outstanding shares of Series B
Preferred Stock (by reclassification or otherwise than
by payment of a dividend in shares of Series B Preferred
Stock) intoc a greater or leseer number of shares of
Series B Preferred Stock, then in each such case Lhe
amount to which holders of shares of Series B Preferred
Stock were entitled immediately prior to such event
uader clause (b} of the first sentence of this Section
2(A} shall be adjusted by multiplying such amount by a
fraction, the numerator of which is the number of shares
of Series B Preferred Stock that were outstanding
immediately prior to such event and the denominator of
which is the number of shares of Series B Preferred
Stock outstanding immediately after such event.

(B} The Corporation shall declare a dividend or
distribution on the Scries B Preferred Stock as provided
in paragraph (A) of this Section immediately after it
declares a dividend or distribution on the Common Stock
(other than a dividend payable in shares of Common
Stock) and the Corporation shali pay such dividend or
distribution on the Series B Preferred Stock before the
dividend or distribution declared on the Common Stock is
paid or set apart; provided that, in the event no
dividend or distribution shall have been declared on the
Common Stock during the period between any Quarterly
Dividend Payment Date and the next subsequent Quarterly
Dividend Payment Date, a dividend of $10 per share on
the Series B Preferred Stock shall nevertheless be
payable on such subsequent Quarterly Dividend Payment
Date.

(C) Dividends shall begin to accrue and be
cumularive on outstanding shares of Series B Preferred
Stock from the Quarterly Dividend Payment Date next
preceding the date of issue of such shares, unless the

te of issue of such shares is prior to the record date



for the first Quarterly Dividend Payment Date, in which
case dividends on such shares shall begin to accrue from
the date of issue of =such shares, or unlegs the date of
issue is a Quarterly Dividend Payment Date or is a date
after the record date for the determination of holders
of shares of Series B Preferred Stock catitled to
receive a quarterly dividend and before such Quarterly
Dividend Payment Date, in either of which events such
dividends shall begin to accrue and be cumulative from
such Quarterly Dividend Payment Date. Accrued but
unpaid dividends shall not bear interest. Dividends
paid on the shares of Series B Preferred Stock in an
amount less than the total arount of such dividends at
the time accrued and payable on such shares gshall be
allocated pro rata on a share-by-share basis among all
such shares at the time outstanding. The Board of
Directors may fix a record date for the determination of
holders of shares of Serles B Preferred Stock entitled
to receive payment of a dividend or distribution
declared thereon, which record date sha.il be not more
than 60 days prior tc the date fixed for the payment
thereof.

Section 3. Yoting Rights. The holders of shares of Series B
Preferred Stock shall have the following voting rights:

(A) Subject to the provision for adjustment
hereinafrter set forth, each share of Series B Preferred
stock shall entitle the holder thereof to 1,000 votes on
all matters submitted to a vote of the stockholders of
the Corporation. In the event the Corporation shall at
any time declare or pay any dividend on the Common Stock
payable in shares of Common Stock, or effect a
subdivision, combination or consolidation of the
outstanding shares of Common Stock (by reclassification
or otherwise than by payment of a dividend in shares ol
Common Stock) into a greater or lesser number of shares
of Common Stock, then in each such case the number of
votes per share to which holders of shares of Series B
Preferred Stock were entitled immediately prior to such
event shall be adjusted by multiplying such number by a
fraction, the numerator of which is the number of shares
of Common Stock outstanding immediately after such event
and the denominator of which is the number of shares of
Common Stock that were outstanding immediately prior to
such event. In the event the Corporation shall at any



time declare or pay any dividend on the Series B
Preferred Stock payable in shares of Series B Preferred
Stock, or effect a subdivision, combination or
consclidation of the outstanding shares of Series B
Preferred Stock (by reclassification or otherwise than
by payment of a dividend in shares of Series B Preferred
Stock) into a greater or lesser number of shares of
Series B Preferred Stock, then in each such case the
nunber of votes per share to which holders of shares of
Series B Preferred Stock were entitled immediately prior
to such event shall be adjusted by multiplying such
amount by a fraction, the numerator of which is the
number of shares of Series B Preferred Stock that were
outstanding immediately prior to such event and the
denominator of which is the number of shares of Series B
Preferred Stock outstending immediately after such
event.

{B) Except as otherwise provided herein. in the
Certificate of Incorporation or by law, the holders of
shares of Series B Preferred Stock and the holders of
shares of Common Stock and any other capital stock of
the Corporaticn having general voting rights shall vote
together as one class on all matters submitted to a vote
of stockholders of the Corporation.

(C)(i) If at any time dividends on any Series B
Prefer-ed Stock shall be in arrears in an amount equal
to six guarterly dividends thereon, the holders of the
Series B Preferred Stock, voting as a separate series
from all other series of Preferred Stock and classes of
capital stock, shall be entitled to elect two members of
the Board of Directors in addition te any Directors
elected by any other series, class or classes of
securities and the authorized number of Directors will
automatically be increased by two. Promptly thereafter,
the Board of Directors of this Corporation shall, as
soon as may be practicable, call a special meeting of
holders of Series B Preferred Stock for the purpose of
electing such members of the Board of Directors, Said
special meeting shall in any event be held within 45
days of the occurrence of such arrearage.

{(il} During any period when the holders of
Series B Preferred Stock, voting as a geparate series,
shall be entitled and shall have exercised their right




to elect two Directors, then and during such time as
such right continues (a) the then authorized number of
Directors shall be increased by two, and the holders of
Series B Preferred Stock, voting as a separate series,
shall be entitled to elect the additional Directors so
provided for, and (b) each such additional Director
shall not be a merber of any existing class of the Board
of Directors, but shall serve until the next annual
meeting of stockholders for the election of Directors,
or until his successaor shall be elected and shall
qualify, or umtil his right to hold such office
terminates pursuant to the provisions of this

Section 3{(C).

(3ii) A Director elected pursuvant to the terms
nereof may be removed with or without cause by the
holders of Series B Preferred Stock entitled to vote in
an election of such Director.

(iv) 1If, during any interval between annual
meetings of stockholders for the election of Directors
and while the holders of Series B Preferred Stock shall
be entitled to elect two Directors, there is no such
Director in office by reason of resignation, death or
removal, then, promptly thereafter, the Board of
Directors shall call a special meeting of the holders of
Series B Preferred Stock for Lhe purpose of £illing such
vacancy and such vacancy shall be filled at such special
meeting. Such special meeting shall in any event be
held within 45 days of the occurrence of such vacancy.

(v) At such time as the arrearage is fully
cured, and all Qividends accumulated and unpaid on any
shares of Series B Preferred Stock outstanding are paid,
and, in addition thereto, at least one regular dividend
has been paid subsequent to curing such arrearage, the
term of office of any Director elected pursuant to this
Section 3(C), or his successor, shall automatically
terminate, and the authorized number of Directors shall
automatically decrease by two, the rights of the holders
of the shares of the Series B Preferred Stock to vote as
provided in this Section 3(C} shall cease, subject to
renewal from time to time upon the same terms and
conditions, and the holders of shares of the Series B
Preferred Stock shall have only the limited voting
rights elsewhere herein set forth.



(D) Except as set forth herein, or as otherwise
provided by law, holders of Series B Preferred Stock
shall have no special voting rights and their consent
shall not be reguired ({(except to the extent they are
entitled to vote with holders of Common Stock as seat
forth herein) for taking any corporate action.

Section 4. Certai

(A) whenever quarterly dividends or other
dividends or distributions payable on the Series B
Preferred Btock as provided in Section 2 are in arrears,
thereafter and until all accrued and unpaid dividends
and distributions, whether or not declared, on shares of
Series B pPreferred Stock outstanding shall have been
paid in full, the Corporation shall not:

(i) declare or pay dividends, or make any
other distributions, on any shares of stock ranking
junior (either as to dividends or upon liguidation,
digsolution or winding up) to the Series B Preferred
. Stock;

(ii) deciare or pay dividends, or make any
other distributions, on any shares of stock ranking on a
parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series B Preferred
Stock, except dividends paid ratably on the Series B
Preferred Stock and all such parity stock on which
dividends are payable or in arrears in proportion to the
total amounts to which the holders of all such shares
are then entitled;

{iii) redeem or purchase or otherwise acquire
for consideration shares of any stock ranking junior
{either as to dividends or upon liguidation, dissolution
or winding up) to the Series B Preferred Stock, provided
that the Corporation may at any time redeem, purchase or
otherwise acquire shares of any such junior stock in
exchange for shares of any stock of the Corporation
ranking junior (either as to dividends or upon
dissolution, liquidation or winding up) to the Series B
Preferred Stock; or

(iv) redeem or purchase or otherwise acquire
fer consideration any shares of Series B Preferred



Stock, or any shares of stock ranking on a parity with
the Series B Preferred Stock, except In accordance with
a purchase offer made in writing or by publication (as
determined by the Board of Directors) to 2ll holders of
such shares upon such terms as the Board of Directors,
after consideration of the respective annual dividend
rates and other relative rights and preferences cof the
respective series and classes, shall determine in good
faith will result in fair and egquitable treatment among
the respective series or classes.

(B) The Corporation shall not permit any
subsidiary of the Corporation to purchase or otherwise
acquire for consideration any shares of stock of che
Corporation unless the Corporation could, under
paragraph (A) of this Section 4, purchase or otherwise
acquire such shares at such time and in such manner.

Section 5. Reacguired Shares. Any shares of Series B

Preferred Stock purchased or otherwise acquired by the Corporatian
in any manner whatsoever shall be retired and cancelled promptly
after the acquisition trereof. All such shares shall upon their
cancellation beccme authorized but unissued shares of Preferred
Stock and may be reigsued as part of a new series of Preferred
Stock subject to the conditions and restricrions on issuance set
forth herein, in the Certificate of Incorporation, or in any otherx
Certificate of Designations creating a series of Preferred Stock
or any £imilar stock or as otherwise regquired by law.

Section 6. Liquidation, Disgolution or Winding Up.

{a) Upon any liguidation, dissolution or winding
up of the Corporation, no distribution shall be made
(1) to the holders of shares of stock ranking junior
{either as to dividernds or upon liquidation, dissolution
or winding up) to the Serics B Preferred Stock unless,
prior thereto, the holders of shares of Series B
Preferred Stock shall have received 510 per share, plus
an amount equal to accried and unpaid dividends and
distributions thereon, whether or not declared, to the
date of such payment, provided that thc holders of
shares of Series B Preferred Stock shall be entitled to
receive an aggregate amount per share, subject to the
provision for adjustment hereinafter set forth, egual to
1,000 times the aggregate amount to be distributed per
share to holéers of shares of Common Stock, or (2) to




the holders of shares of stock ranking on a parity
{either as to dividends or upon liquidation, dissolution
or winding up) with the Series B Preferred Stock, except
distributions made ratably on the Series B Preferred
Stock and all such parity stock in proportion to the
total amounts to which the holders of all such shares
are entitled upon such liquidation, dissolution or
winding up.

{B) Neither the cansolidation, merger or other
business combination of the Corporation with or into any
other corporation nor the sale, lease, exchange or
conveyance of all or any part of the property, assets or
buginess of the Corporation shall be deemed to be a
liquidation, diesolution or winding up of the
Corporation for purposes of this Section 6.

{C) In the event the Corporation shall at aay time
declare or pay any dividend on the Common Stock payable
in shares of Common Stock, or effect a subdivision,
combination or consclidation of the outstanding shares
of Common Stock (by reclassification or otherwise than
by payment of a dividend in shares of Common Stock} into
a greater or lesser number of shares of Common Stock,
then in each such case the aggregate amount to which
holders of shares of Series B Preferred Stock were
entitled immediately prior to such event under the
proviso in clause (1) of paragraph (A) of this Section 6
shall be adjusted by multiplying such amount by a
fraction the numerator of which is the number of shares
of Common Stock outstanding immediately after such event
and the denominator of which is the number of shares of
Common Stock that were outstanding immediately prior to
such event. In the event the Corporation shall at any
time declare or pay any dividend on the Series B
Preferred Stock payable in shares of Series B Preferred
Stock, or effect a subdivision, combination or
consoiidation of the outstanding shares of Series B
Preferred Stock (by reclassification or otherwise than
by payment of a dividend in shares of Series B Preferred
Stock) into a greater or lesser number of shares of
Series B Preferred Stock, then in each such case the
aggregate amount to which holders of shares of Series B
Preferred Stock were entitled immediately prior to such
event under the proviso in clause {1) of paragraph (R)
of this Section 4 shall be adjusted by multiplying such




amount by a fraction, the numerator of which is the
nunber of shares of Series B Preferred Stock that were
outstanding immediately prior to such event and the
denominator of which is the number of shares of Series B
Preferred Stock outstanding immediately after such
event .

Section 7. (Copsolidation., Merger, etc, Notwithstanding
anything to the contrary contained herein, in case the Corporation
shall enter into any consolidation, merger, combination or other
transaction in which the shares of Common Stock are exchanged for
or changed into other stock or securities, cash and/or any other
property, then in any such case each share of Series B Preferred
Stock shall at the same time be similarly exchanged or changed
into an amount per share, subject to the provision for adjustment
hereinafter set forth, equal to 1,000 times the aggregate amount
of stock, securities, cash and/or any other property (payable in
kind), as the case may be, into which or for which each share of
Common Stock is changed or exchanged. In the event the
Corporation shall at any time declare or pay any dividend on the
Common Stock payable in shares of Common Stock, or effect a
subdivision, combination or consolidation of the outstanding
shares of Common Stock (by reclassification or otherwise than by
payment of a dividend in shares of Common Stock} into a greater or
lessexr number of shares of Common Stock, then in each such case
the amount set forth in the preceding sentence with respect to the
exchange or change of shares of Series B Preferred Stock shall be
adjusted by multiplying such amount by a fractiom, the numerator
of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the
number of shares of Common Stock that were outstanding immediately
prior to such event. 1In the event the Corporation shall at any
time declare or pay any dividend on the Series B Preferred Stock
payable in shares of Series B Preferred Stock, or effect a
subdivision, combination or consolidation of the outstanding
shares of Series B Preferred Stock (by reclassification or
otherwise than by payment of a dividend in shares of Series B
Preferred Stock) into a greater or lesser number of shares of
Series B Preferred Stock, then in each such case the amount set
forth in the first sentence of this Section 7 with respect to the
exchange or change of snares of Series B Preferred Stock shall be
adjusted by multiplying such amount by a fraction, the numerator
of which is the number of shares of Series B Preferred Stock that
were outstanding immediately prior to such event and the
denominator of which is the number of shares of Series B Preferred
Stock outstanding immediately after such event.
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Section B. No Redemption. The shares of Series B Preferred
Stock shall not be redeemable.

Section 9. Rapnk. The Series B Preferred Stock shall rank,
with respect to the payment of dividends and the distribution of
assets, junior to all series of any other class of the Preferred
Stock issued either before or afrer the issuance of the Series B
Preferred Stock, unless the terms of any such series shall provide
otherwise.

Section 10. Amendment. The Certificate of Incorporation of
the Corporation shall not be amended in any manner which would
materially alter or change the powers, preferences or special
rights of the Series B Preferred Stock su as to affect them
adversely without the affirmative vote of the holders of at least
two-thirds of the outstanding shares of Series B Preferred Stock,
voting together as a single class.

Section 11. Fractional Shares. Series B Preferred Stock may
be issued in fractions of a share which shall entitle the holder,
in proportion to such holder’s fractional shares, to exercise
voting rights, receive dividends, participate in distributions and
have the benefit of all other rights of heolders of Series B
Preferred Stock.

IN WITNESS WHEREQOF, this Certiticate of Designations is
executed on behalf of the Corporation by its Chairmar of the Board
and President and attested by its Secretary this 13th day of

October, 1995
% OouP, INC.

C. Edward Baker, JrY
Chairman of the Board and
Pregident

Attest:

AL

Garry B. Natzke, Segtetary
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STATE OF DELAWARF
SECREVARY OF STATE
C1YISION OF CORPDRATLONS
FILED 03.00 PM 02/15/199E
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CERTIFICATE OF CORRECTION

or
ARCH COMMUNICATIONS GROUP, INC.

Pursuant to Section 103(f) of the Genersl Corporation Law
of the State of Delaware

The undersigned hereby certifies that:

1. The name of the corporation is Arch Communications
Group, Inc. (the "Corporation'),

2. The Regtated Certificate of Incorporation of the
Corporation, which wae filed with the Secrstary of State of
Deulaware on September 7, 1995 (the "Restated Certificate of
Incorpeoration”), was inaccurate in two respects and is hereby
corrected. .

3. (a) The first inaccurscy consisted of the inadvertent
failure to include the following phrase at the end of the first
ssntence of paragraph (b)(ii) {E} of Article FOURTK of the Restated
Certificate of Incorporation:

*provided. however, that the Corporation shall be
obligated to redeem all outstanding shares of Series A
Preferred Stock at the Rederption Price not later than
January 30, 1997.¢

{b) Set forth below in its entirety is paragraph
(bl {1i)(E) of Article POURTH of the Restated Certifiocate of
Incorporation in corrected form:

‘ "(E) Redemption. The Corporatiocn shall have the right,
| at its option, to redeem all or any portion of the cutstanding

I Series A Prelerred Stock, pro rate among the holders of the then
? cutgtanding Series A Preferred Stock, at the Redeaption Price;
provided, however, that the Corporation shall be obligated to
vedeem all outstanding shxres of Series A Preferred Stock at the
Redenption Price not later than January 30, 19%7. “Redenption
Price” shall mean, at any date, an amount egual to sum of (1) $§7D
for each share of the Saries A Preferred Stock to be redeemed on
such date plus (2! an samount equal to the accretion in value of
$70 from the date of issuance of the preferred stock, par value
$70. of Premiere Page, Inc. ("Premisre Page Preferred Stock")
converted into such Series A Preferred Stock to the date of such
redemption. calculated at the rate of (%) 15.25% per ancum for
periods from the date of imsuance of such Premiere Page Preferred




Stock to January 30, 1995 and (y! 10% per annum for periods from
January 31, 1995 to January 30, 1997. I€, for any reason, any
outstanding Series A Preferred Stock shall not havs been redeemed
by January 30, 1997, the additional accretion in value of such
Series A Preaferred Btock for periods from January 31, 19397 through
the date of resdemption shall be calculated at the rate of 15.25%
per annum.*

4. {a) The second inaccuracy consisted of a typogrephical
error repulting in an incorrect cross-reference ia the first
sentance of paragraph (b) (ii) (11 of Article FOURTH of tha Restated
Certificate of Incorporation.

{b} Set forth below in itz entirety is paragraph
(b){id) (I) of Article POURTH of the Restated Certificate of
Incorporation in corrected form:

*(I} Severability of Provisions. Whenever ' possible,
each provision contained in this paragraph (ii) of this Article

. POURTH shall be interpreted in a manner as to be effective and

valid under applicable law, but if any provision herecf is held to
be prohibited by or invalid under applicable law. such provigion
shall be ineffective only to the extent of such prohibition or
invalidity, without invalidating or otherwise adversely affecting
the remaining provisions hereof. If a court of competent
jurisdiction ghould determine that a provision hereof would be
valid or enforcsable if a period of time were extended or
shortened or a particular percentage were increased or decraassed,
then such court may make such change as shall be necessary to
rendex the provision in gquestion effective and valid under
applicable law.*

corsi Flonre ot cotrecthie 33 53 Fhoned by e T
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STATE OF DELAMARE
SECRETARY OF STAE
DIVISION OF CORPDRATIONS
FILEN 12:00 PR 06/04/1956
960 161854 - 2283439

CERTIFICATE OF AMENDMINT
oF
RESTATED CERTIPICATE OF INCORPORATION
or
ARCH COMMUNICATIONS GROUP, IWC.

Pursuant to Section 242
of the Corporation Law of the
State of Delaware

Ar a meeting of the Beard of Directors of Arch Communications
Group. Inc. (the *Corporatiaon®) held ory March 15, 1996, a
resolution was wdopted. PuUrsusnNt to Section 242 of the General
Corporation Law of the Scate of Delaware (the °*GCL°), declaring an
amendment to the Certificate of Incorporation of the Corporation
to be advasadle. The stockholders of the Corperation duly
approved said proposed ameneiment in accordanee with Sections 21t
and 222 of the GCL. The resclution auchorizing the amendment is
as follows:

RESOLVED: That the Bosrd of Direcctoras of the
Ceorporatiun deeme it advisable and in the
best interasts of the Corporation that the
Restatea Certcificate ¢of Incorporation be
amended by deleting Article TWELFIH chereot
in its entirety.

IN WITNESS WHEREOF. thu Corporation has cavsed its corporate
seal to be affixed hereto and this Certificate of Amendment tc be

signed by irs President this 4th day of June., 1996.

ARCH COROSMNICATIONS GROUP, INC.

o )

C. Edvard Baker, Jr. {/
Chsirman of the Bosrd,
President and Chiag
xeocutive Officer

xk TOTAL PAGE.B18 **







CERTIFICATE OF FORMATION
OF

MOBILEMEDIA LICENSE CO., L.L.C.

This Certificate of Formation of MobileMedia License Co., L.L.C. (the "LLC"),
dated as of September __, 1998, is being duly executed and filed by Joseph A. Bondi, as an
authorized person on behalf of Mobile Communications Corporation of America, a Mississippi
corporation ("MCCA"), to form a limited liability company under the Delaware Limited Liability
Company Act (6 Del. C. § 18-101 et seq.) (the "Act").

FIRST. The name of the limited liability company formed hereby is
MobileMedia License Co., L.L.C.

SECOND. The address of the registered office of the LLC in the State of
Delaware is Corporation Service Company, 1013 Centre Road, in the City of Wilmington,
County of New Castle. The name of its registered agent at such address is Corporation Service
Company.

THIRD. The latest date on which the LLC is to dissolve is September _,
2028.

FOURTH. The LLC shall be formed as of the filing of this Certificate of
Formation.

FIFTH. The initial Member of the LLC shall be MCCA.

SIXTH. The LLC will engage only in activities that are legally permissible.

SEVENTH. Each Member of the LLC will be shielded from unlimited liability
for the acts of other Members of the LLC consistent with the Act.

IN WITNESS WHEREQOF, the undersigned has executed this Certificate of
Formation as of the date first above written.

MOBILE COMMUNICATIONS
CORPORATION OF AMERICA

By:

Name: Joseph A. Bondi
Title: Chairman-Restructuring

C:\TEMP\~0042639.WPD






